





2. The TerreStar Parties
a, TerreStar Authorization Holders

TSL DIP' holds a letter of intent (“LOI"") authorization, originally granted in 2001 to
TSL DIP’s predecessor, TMI Communications and Company, Limited Partnership (“TMI”), to
provide MSS in the United States on a non-common carrier basis using spectrum in the 2 GHz
band."” In addition, in January 2010, the Commission granted TSN blanket authority to operate
ATC base stations and up to two million dual-mode MSS-ATC mobile earth terminals (“METs”)
on a common carrier basis using MSS spectrum assigned to TSL.'®

Overcoming recurrent challenges in raising the capital required to deploy its MSS

network, TSN, TSL, and their affiliates have achieved several significant regulatory milestones

'* TSL DIP is a direct and wholly owned subsidiary of TSN DIP. TSC DIP, in turn, through its
wholly owned subsidiary, Motient Ventures Holding, Inc., holds an indirect 89.3 percent
controlling voting interest in TSN DIP.

'* See TMI Commc’ns and Co., Order, 16 FCC Red. 13808 (2001) (issuing TMI an LOI to use 2
GHz spectrum for the operation of a Canadian-licensed satellite), affirmed, Memorandum
Opinion and Order, 18 FCC Rcd. 1405 (2003) (denying an application for review), declared null
and void, TMI Commc’ns and Co., Order, 18 FCC Red. 1725 (2003) (declaring TMI's LOI null
and void for failure to satisfy implementation milestones), reinstated, TMI Commc’ns and Co.,
Memorandum Opinion and Order, 19 FCC Rcd. 12603 (2004) (granting a waiver of certain
implementation milestone requirements and reinstating TMI’s LOI), modified by, Use of
Returned Spectrum in the 2 GHz Mobile Satellite Service Frequency Bands, Memorandum
Opinion and Order, 20 FCC Rcd. 19696 (2005) (modifying the LOI to grant TMI use of 20 MHz
of 2 GHz MSS spectrum); TMI Commc’ns and Co., Order, 22 FCC Rcd. 8602 (2007)
(modifying TMI’s LOI to list it in the name of TerreStar Networks, LLC) (“TSN Transfer of
Control Order’). In a letter filed on May 15, 2007, TSN requested that the Commission correct
its records to reflect the fact that the parties had asked for the LOI authorization to be listed in
the name of TSN, and not, as had been stated in the TSN Transfer of Control Order, in the name
of TerreStar Networks, LLC. See Letter from Joseph A. Godles, Counsel to TerreStar Networks
Inc., to Marlene H. Dortch, Secretary, FCC, filed in File No. SAT-ASG-20021211-00238 (May
15,2007). TSN in turn assigned this authorization to TSL, a wholly owned, direct subsidiary of
TSN, in February 2008. See Letter from Mr. Joseph A. Godles, Counsel to TerreStar Networks
Inc., to Marlene H. Dortch, Secretary, FCC, filed in File No. SAT-MOD-20070529-00075 (Feb.
4, 2008).

' See TerreStar Networks Inc., Order and Authorization, 25 FCC Red. 228 (2010).
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In order to account for the possibility that TSN DIP and TSL DIP will exit their
bankruptcy proceeding before consummation of the TSL DIP license transfer to Gamma, TSL
DIP soon will request Commission authority in a separate application for the pro forma
involuntary assignment of TSL DIP’s licenses and authorizations to New TSL and the
involuntary transfer of control of New TSL to a trust under the supervision of the Bankruptcy
Court. The involuntary pro forma transfer of control of New TSL to the trust would be a
technical interim step prior to the ultimate transfer of the authorizations to Gamma and would be
irrelevant to the merits in the Commission’s review of the transaction set forth in this
Application.

B. Description of the Transaction

Under the Agreement, Gamma will acquire substantially all of the assets of TSN DIP,
TSL DIP, and the other TerreStar Debtors for a purchase price of $1.375 billion and will assume

certain liabilities associated with the ongoing operations of their business.”’ DISH is a party to

Notice, Report No. TEL-01504 (rel. June 30, 2011) (granting File No. ITC-T/C-20110623-
00174).

** On July 7, 2011, the Commission approved the pro forma transfers of control from TSC to
TSC DIP of TSL DIP, the licensee of (i) a 2 GHz earth station authorization for 15 calibration
earth stations (Call Sign EQ90061), (ii) an FSS Ku-band earth station authorization for two
antennas in Las Vegas Nevada (Call Sign E070098), (iii) the MET license that includes the ATC
authorization (Call Sign E060430), and (iv) the LOI (Call Sign S2633). See Satellite
Communications Services Information, Actions Taken, Public Notice, Report No. SES-01363
(rel. July 13, 2011) (granting File Nos. SES-T/C-20110623-00735, SES-T/C-20110623-00736,
and SES-T/C-20110623-00737); see also Policy Branch Information Actions Taken, Public
Notice, Report No. SAT-00790 (rel. July 8, 2011) (granting File No. SAT-T/C-20110623-
00117).

*! Although the TerreStar Debtors ultimately agreed to sell substantially all of their assets to
Gamma, the TerreStar Debtors’ initial reorganization plan (“Initial Plan”), filed with the
Bankruptcy Court on November 5, 2010, called for EchoStar to hold a majority voting interest in
TSN upon TSN DIP’s emergence from bankruptcy. See TerreStar Networks Inc., Case No. 10-
15446 (SHL) (Bankr. S.D.N.Y. Nov. 5, 2010) [Docket No. 82] (Joint Chapter 11 Plan of
TerreStar Networks Inc., TerreStar National Services, Inc., 0887729 B.C. Ltd., TerreStar License
Inc., TerreStar Networks Holdings (Canada) Inc., and TerreStar Networks (Canada) Inc.). On

17






Of the purchase price of $1.375 billion, Gamma has already paid $1.345 billion to the
TerreStar Debtors, $50 million of which was deposited into an escrow account to provide
funding for the Debtors” working capital through December 31, 2011, in accordance with the
Agreement. The sale proceeds will be used to make distributions to claims of creditors of the
TerreStar Debtors, which will facilitate the TerreStar Debtors’ emergence from bankruptcy.
Consummation of Gamma’s acquisition of TerreStar’s assets is subject to, among other things,
approval by the Commission and the Canadian Federal Department of Industry, known as
“Industry Canada.”

C. Authorizations to Be Transferred

The Applicants are filing multiple concurrent applications seeking Commission consent

to transfer the following FCC licenses and authorizations from TSL DIP to Gamma:

Call Sign/File No. Description

S2633 LOI spectrum reservation to provide MSS in the 2 GHz spectrum band
using the TerreStar-1 satellite.”

E090061 Authorization for 15 calibration earth stations operating in the 2 GHz
band.

E070098 Fixed-Satellite Service (“FSS”) Ku-band earth station authorization for
two antennas in Las Vegas, Nevada.

E060430 License for two million common carrier MET handsets that includes
ATC authorization.

Free and Clear of All Liens, Claims, Interests and Encumbrances; (C) Authorizing the
Assumption and Sale and Assignment of Certain Executory Contracts and Unexpired Leases;
and (D) Granting Related Relief).

3% The transfer of control of the LOI authorization resulting from the instant transaction is not
subject to public notice and prior Commission approval requirements. See New DBSD Satellite
Services G.P., Debtor-in-Possession, Transfer of Control of Earth Station and Ancillary
Terrestrial Component Licenses and Conforming Modifications to Commission Records, Order,
25 FCC Rcd. 13664, 13667-68 4 7 (2010). Nonetheless, the Applicants have completed a Form
312 with respect to that transfer for informational purposes and to assist the Commission in
making the appropriate administrative updates to its records.
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deploying an ATC network pursuant to its MSS/ATC waiver, which is conditioned on resolving
interference issues related to adjacent-band Global Positioning System (“GPS”) operations.*

Ultimately, the promise of MSS/ATC has yet to be fully realized for four principal
reasons:

e Use of the maritime band by LightSquared and Inmarsat has been hampered by
technical issues, including the interleaving of the L-band and the severe interference
claimed by systems operating in adjacent spectrum;

e The MSS/ATC spectrum has been balkanized into relatively small assignments not
optimized for delivering the broadband services desired by consumers;

e Financial difficulties, including the costs associated with market entry and access to
sufficient funds for business plans, have pushed a number of the licensees into
bankruptcy; and

e Licensees have been unable to achieve a critical mass of subscribers to create
economies of scale to reduce costs and increase penetration.

The proposed TerreStar and DBSD transactions mitigate these problems substantially and
advance the public interest with respect to effective utilization of the 2 GHz band. The
combination and use of the 2 GHz band for MSS/ATC eliminates many of the technical
coordination issues that have plagued other MSS bands. Use of the band also does not give rise
to the GPS interference issues that have hampered the use of the L-band.®” Moreover, the
combination of the two 2 GHz MSS spectrum assignments helps to mitigate the bandwidth

constraints that have limited the utility of these bands for broadband services. Further, DISH has

% LightSquared Subsidiary LLC, Request for Modification of its Authority for an Ancillary
Terrestrial Component, Order and Authorization, 26 FCC Red. 566 (2011) (“LightSquared ATC
Order”).

%7 See National Executive Committee, National Space-Based Positioning, Navigation, and
Timely System Engineering Forum, Assessment of LightSquared Terrestrial Broadband System
Effects on GPS Receivers and GPS-dependent Applications, filed in File No. SAT-MOD-
20101118-00239, § 9-7 (filed Jul. 6, 2011) (suggesting that using the 2 GHz band for ATC
services “could resolve existing interference issues” currently experienced by LightSquared).
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